
ELIAS C. ALVORD (IS4J2)
ELLSWORTH C ALVORD <196d)

July 31, 2000

ALVORD AND ALVORD
ATTORNEYS AT LAW

1600 K STREET, NW
SUITE 200

WASHINGTON, D.C.
20006-2973

(202) 393-2266

FAX (202) 393-2156 .

nconaui in ~H" FIJI

JIIIL 3 1 "00 i 2- 0 0 PI

SURFACE TRANSPORTATION BOARD

OF COUNSEL
URBAN A. LESTER

Mr. Vemon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Release and Satisfaction and Bill of Sale, dated as of
March 16, 2000, a secondary document as defined in the Board's Rules for the
Recordation of Documents.

The enclosed document relates to the Conditional Sale Agreement, which was
previously filed with the Board under Recordation Number 12687.

The names and addresses of the parties to the enclosed document are:

Secured Party:

[Lessee:

Bank of New York
101 Barclay Street
New York, NY 10286

The Burlington Northern and
Santa Fe Railway Company]

A description of the railroad equipment covered by the enclosed documents is:

55 locomotives BNSF 2700 - BNSF 2739 and BNSF 5127 - BNSF 5141
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Vernon A. Williams
July 31,2000
Page Two

A short summary to appear in the index:

Release of Conditional Sale Agreement, Assignment to Lease and Agreement
and Assignment by the Bank of New York on behalf of Burlington Northern Santa
Fe Railway Company, covering 55 locomotives BNSF 2700 - BNSF 2739 and
BNSF 5127-BNSF 5141.

Also enclosed is a check in the amount of $26.00 payable to the order of the
Surface Transportation Board covering the required recordation fee and cross-indexing
fee.

Kindly return stamped copies of the enclosed document to the undersigned.

Very truy^ysurs,

Robert W. Alvord



RELEASE AND SATISFACTION AND BILL OF SALE

This Release and Satisfaction and Bill of Sale is dated as of March /6 , 2000, by Bank
of New York (as successor to Mercantile-Safe Deposit and Trust Company), as Agent ( "Agent").

WHEREAS, General Electric Company ("GE" or "Builder") and State Street Bank and
Trust Company ("Trustee") (as successor-in-interest to The Connecticut Bank and Trust
Company) are parties to that certain Conditional Sale Agreement dated as of October 1, 1980
(the: "Conditional Sale Agreement"), pursuant to which Builder retained a security interest in the
following equipment (the "Equipment"):

55 GMC-EMD and GE Diesel Electric Locomotives with the following lessee
unit numbers: BNSF 2700 - 2739 & 5127 - 5141 (inclusive);

WHEREAS, Agent and Builder are parties to that certain Agreement and Assignment
dated as of October 1, 1980 (the "Agreement and Assignment"), pursuant to which Builder
assigned its interests in the Equipment to Agent;

WHEREAS, Trustee, as lessor thereunder, and The Burlington Northern and Santa Fe
Railway Company (as successor to Burlington Northern Inc.), as lessee thereunder ("Lessee"),
are parties to that certain Lease of Railroad Equipment dated as of October 1, 1980 (as amended
and extended, the "Lease"), pursuant to which Trustee leased the Equipment to Lessee;

WHEREAS, Trustee and Agent are parties to that certain Assignment of Lease and
Agreement dated as of October 1, 1980 (the "Assignment of Lease "), pursuant to which Trustee
assigned a collateral security interest in the Lease to Agent, securing the obligations owed under
the Conditional Sale Agreement;

WHEREAS, pursuant to an Amendment and Extension to Lease of Railroad Equipment
dated as of December 15, 1997 (the Amendment), among Lessee and Owner-Trustee, the Lease
was amended;

WHEREAS, (a) the "CSA Indebtedness", as defined in the Conditional Sale Agreement,
with interest thereon, has been fully paid and all of the obligations under the Conditional Sale
Agreement have been fully complied with and performed and (b) J.P. Morgan Interfunding
Corporation ("Morgan"), has released its interests to General Electric Capital Corporation
(formerly General Electric Credit Corporation) ("Owner");

WHEREAS, Owner is hereby duly requesting that Agent declare the Conditional Sale
Agreement to be satisfied and canceled, release and transfer to Trustee all interests held by
Agent in the Equipment, and provide for public recordation of evidence of such release and
transfer, and Agent is willing to so declare, release and transfer and provide;
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NOW THEREFORE, in consideration of One Dollar ($1.00) and other valuable consideration:

Agent does hereby declare the Conditional Sale Agreement to be satisfied and
canceled and does consent that the same be discharged of record, and further does hereby
sell, assign, convey, transfer, set over, and release, unto Trustee all of its right, title and interest
in and to (a) all of the railroad equipment of every character included in the Conditional Sale
Agreement and now held by Agent, free of all liens, security interests and other encumbrances
created or retained under the Conditional Sale Agreement or which result from claims against
Agent, not related to the subject security interest in the railroad equipment; and (b) the Lease.

IN WITNESS WHEREOF, Agent has caused these presents to be executed in its name
by its officer thereunto duly authorized and its corporate seal to be hereunto affixed and attested
as of this /^' day of March, 2000.

ATTEST: BANK OF NEW YORK,
as Agent

flit C(jUJiA(-V&<> By:
Name: MJCHELELRUSSQ Name:
Title: Assistant Vice President Title:

VICE PRESIDENT

STATE OF NEW YORK )

COUNTY OF NEW YORK)
) ss:

On this /£ day of March, 2000, before me personally appeared
B. ZAKRZEWSK^ to me personally known, who, being by me duly sworn, says that

he/she is aVICE PRESlOtl'U of BANK OF NEW YORK, that the corporate seal affixed
to the instrument was signed and sealed on behalf of said corporation by authority of said
corporation and by authority of its board of directors, and he/she acknowledged that the
execution of the foregoing instrument was the free act and deed of said corporation.

[Notarial Seal]

My Commission Expires:
No. C1CA5027729

uolified in Bronx County
ission Expires May 16, 2COO


